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COUNTIES OF MARSHALL AND 



STATE OF WEST VIRGINIA 




) 

) §" 
) 



ASSIGNMENT, BILL OF SALE AND CONVEYANCE 
(INCLUDED GATHERING ASSETS) 



This Assignment, Bill of Sale and Conveyance (Included Gathering Assets) (this 
"Assignment"), dated effective as of the Effective Time (as defined below), is made by 
CHESAPEAKE APPALACHIA, L.L.C., an Oklahoma limited liability company with a notice 
address of P.O. Box 18496, Oklahoma City, Oklahoma 73154 ("Assignor") in favor of 
S TATOILH YDRO PIPELINES LLC, a Delaware limited liability company with a notice 
address of 2103 City West Boulevard, Suite 800, Houston, Texas 77042 ("Assignee"). 

Capitalized terms used herein but not otherwise defined herein shall have the meanings 
ascribed to such terms in that certain Asset Purchase Agreement, dated as of November 10, 2008 
(the "Asset Purchase Agreement"), between Assignor and StatoilHydro USA Onshore Properties 
Inc. If there is a conflict between the terms of this Assignment and the terms of the Asset 
Purchase Agreement, the terms of the Asset Purchase Agreement shall control and nothing in 
this Assignment shall affect the rights and remedies of Assignor and Assignee pursuant to the 
Asset Purchase Agreement. 

As used in this Assignment, Effective Time shall mean 7:00 a.m. local time where the 
Properties (as defined below) are located on November 24 2008. 

For and in consideration of Ten Dollars ($10.00) and other good and valuable 
consideration, the receipt and sufficiency of which are hereby acknowledged, Assignor does 
hereby GRANT, BARGAIN, SELL, CONVEY, ASSIGN, TRANSFER, SET OVER AND 
DELIVER unto Assignee, an undivided thirty-two and one-half percent (32.5%) interest (the 
"Conveyed Interest") of all of Assignor's right, title and interest in and to the following, subject 
to the terms and reservations hereof and specifically LESS AND EXCEPT the Excluded Items 
(as defined below) (the "Properties"): 

(a) all presently existing and valid contracts, agreements and instruments insofar as such 
contracts, agreements and instruments cover, bind, are attributable to or relate to the 
Properties (the "Contracts"); 

(b) copies of all files, records and data (including electronic records and data), land files, 
abstracts, title files (including title opinions, abstracts of title and title curative 
information), engineering files, maps, accounting records, and other information in the 
possession of Assignor or copies thereof related to the Properties and all rights relating 
thereto; and 

(c) the gathering lines, flow lines, gas lines, gas processing and gathering line compression 
facilities, tubing, pumps, motors, gauges, valves and other machinery and equipment 
constituting part of or comprising the gas gathering system owned by Assignor or its 
Affiliates which are depicted on Exhibit "A" and all easements, permits, orders, 
authorizations, licenses, servitudes, rights of way and all other rights and appurtenances 
situated on or used in connection therewith (the "Included Gathering Assets"). 

It is the intent of Assignor to convey (and this Assignment hereby conveys) to Assignee 
the Conveyed Interest in the Properties from and after the Effective Time, subject to the terms 
and reservations hereof and specifically LESS AND EXCEPT the Excluded Items, regardless of 
the omission of any easement or easements, errors in description, any incorrect or misspelled 
names or any transcribed or incorrect recording references, in each case, of the Properties. 

Assignor specifically excepts and reserves from this Assignment and reserves unto itself 
the following ("Excluded Items"): 

(a) all company, financial, tax, and legal records (to the extent not constituting land, title or 
environmental records relating solely to the Properties) of Assignor and its Affiliates; 
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(b) any existing or future refund of costs, Taxes or expenses borne by Assignor or Assignor's 
predecessors in title attributable to the period prior to the Effective Time; 

(c) except to the extent relating to any Assumed Obligations, all rights and interests of 
Assignor (i) under any policy or agreement of insurance or indemnity (including any 
rights, claims or causes of action of Assignor against third parties under any indemnities 
or hold harmless agreements and any indemnities received in connection with Assignor's 
prior acquisition of any of the Properties) to the extent and only to the extent such rights 
and interests relate to the ownership of the Properties prior to the Effective Time and (ii) 
under any bond; 

(d) all of Assignor's proprietary computer software, patents, trade secrets, copyrights, names, 
trademarks, logos and other intellectual property; 

(e) all accounts receivable and audit rights arising under any of the Contracts or otherwise 
with respect to the Properties and any period prior to the Effective Time or to any of the 
Excluded Items; 

(f) all claims of Assignor for refunds of or loss carry forwards with respect to (i) production 
or any other Taxes attributable to any period prior to the Effective Time, (ii) income or 
franchise Taxes or (iii) any Taxes attributable to the other Excluded Items; 

(g) all "virtual courthouses" and exclusive use arrangements with title abstract facilities and 
all documents and instruments of Assignor that may be protected by an attorney-client 
privilege (except for title opinions and documents relating to environmental matters 
relating solely to the Properties) and all data that cannot be disclosed to Assignee as a 
result of confidentiality arrangements under agreements with third parties; provided that 
Assignor shall use its reasonable efforts to obtain waivers of such confidentiality 
restrictions; 

(h) field offices and yards; 

(i) equipment such as compressors on the wellheads of any oil and gas wells operated by 
Assignor or its Affiliates leased from Affiliates or third parties; 

(j) automation systems including meters and related telemetry, licensed radio frequencies 
and associated communications infrastructure including towers, antennas, data links and 
net work circuits, except any such assets that are lease-owned; 

(k) all of the gathering lines, flow lines, gas lines, gas processing and gathering line 
compression facilities, tubing, pumps, motors, gauges, valves and other machinery and 
equipment constituting part of or comprising the gas gathering systems owned by 
Assignor or its Affiliates which are located in the Designated Areas other than the 
Included Gathering Assets; and 

(1) that portion of Assignor's right, title and interest in and to the Properties not constituting 
the Conveyed Interests. 

TO HAVE AND TO HOLD all and singular the Conveyed Interest in such Properties 
together with all rights, titles, interests, estates, remedies, powers and privileges thereunto 
appertaining unto Assignee and Assignee's successors and assigns forever, subject to the 
following: 

(a) Liens for current period Taxes for which payment is not yet due; 

(b) Liens of mechanics, materialmen, warehousemen, landlords, vendors, and carriers and 
any similar Liens arising by operation of Law which, in each instance, arise in the 
ordinary course, for which payment is not yet due; 

(c) regulatory authority of Governmental Authorities not presently or previously violated; 

(d) easements, rights of way, servitudes, permits, surface leases, plat restrictions, zoning 
Laws, and building and other land use Laws and similar encumbrances; 
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(e) rights of a tenants-in-common in and to the Properties; 

(f) Liens pursuant to gathering and transportation agreements, processing agreements, gas, 
oil and liquids purchase contracts and all of the other Contracts; 

(g) third party consents to assignments which cannot be unreasonably withheld and 
preferential rights to purchase; and 

(h) the Asset Purchase Agreement. 

Assignor does hereby bind itself, its successors and assigns, to warrant and forever 
defend all and singular title to the Conveyed Interest in the Properties unto Assignee and 
Assignee's successors and assigns, against every Person whomsoever lawfully claiming or to 
claim the same or any part thereof, by, through or under-Assignor or its Affiliates, but not 
otherwise. 

EXCEPT FOR THE EXPRESS REPRESENTATIONS AND WARRANTIES OF 
ASSIGNOR IN THIS ASSIGNMENT AND/OR THE ASSET PURCHASE AGREEMENT 
AND ANY CERTIFICATE DELIVERED HEREUNDER AND/OR UNDER THE ASSET 
PURCHASE AGREEMENT, ASSIGNEE ACKNOWLEDGES THAT ASSIGNOR HAS 
NOT MADE, AND ASSIGNOR HEREBY EXPRESSLY DISCLAIMS AND NEGATES, 
AND ASSIGNEE HEREBY EXPRESSLY WAIVES, ANY REPRESENTATION OR 
WARRANTY, EXPRESS, IMPLIED, AT COMMON LAW, BY STATUTE OR 
OTHERWISE RELATING TO (i) PRODUCTION RATES, RECOMPLETION 
OPPORTUNITIES, DECLINE RATES, GAS BALANCING INFORMATION, OR THE 
QUALITY, QUANTITY OR VOLUME OF THE RESERVES OF HYDROCARBONS, IF 
ANY, ATTRIBUTABLE TO THE PROPERTIES OR ASSIGNOR'S INTERESTS 
THEREIN, (ii) THE ACCURACY, COMPLETENESS OR MATERIALITY OF ANY 
RECORDS, INFORMATION, DATA OR OTHER MATERIALS (WRITTEN OR ORAL) 
NOW, HERETOFORE OR HEREAFTER FURNISHED TO ASSIGNEE BY OR ON 
BEHALF OF ASSIGNOR, AND (iii) THE ENVIRONMENTAL CONDITION OF THE 
PROPERTIES. 

EXCEPT FOR THE EXPRESS REPRESENTATIONS AND WARRANTIES OF 
ASSIGNOR IN THIS ASSIGNMENT AND/OR THE ASSET PURCHASE AGREEMENT 
AND ANY CERTIFICATE DELIVERED HEREUNDER AND/OR UNDER THE ASSET 
PURCHASE AGREEMENT, ASSIGNOR EXPRESSLY DISCLAIMS AND NEGATES, 
AND ASSIGNEE HEREBY WAIVES, AS TO PERSONAL PROPERTY AND FIXTURES 
CONSTITUTING A PART OF THE PROPERTIES, IF ANY, (i) ANY IMPLIED OR 
EXPRESS WARRANTY OF MERCHANTABILITY, (ii) ANY IMPLIED OR EXPRESS 
WARRANTY OF FITNESS FOR A PARTICULAR PURPOSE, (iii) ANY IMPLIED OR 
EXPRESS WARRANTY OF CONFORMITY TO MODELS OR SAMPLES OF 
MATERIALS, (iv) ANY RIGHTS OF PURCHASERS UNDER APPROPRIATE 
STATUTES TO CLAIM DIMINUTION OF CONSIDERATION OR RETURN OF THE 
PURCHASE PRICE, (v) ANY IMPLIED OR EXPRESS WARRANTY OF FREEDOM 
FROM DEFECTS, WHETHER KNOWN OR UNKNOWN, (vi) ANY AND ALL 
IMPLIED WARRANTIES EXISTING UNDER APPLICABLE LAW, AND (vii) ANY 
IMPLIED OR EXPRESS WARRANTY REGARDING ENVIRONMENTAL LAWS, THE 
RELEASE OF SUBSTANCES, WASTES OR MATERIALS INTO THE 
ENVIRONMENT, OR PROTECTION OF THE ENVIRONMENT OR HEALTH, IT 
BEING THE EXPRESS INTENTION OF ASSIGNEE AND ASSIGNOR THAT THE 
PERSONAL PROPERTY AND FIXTURES IN WHICH ASSIGNOR HAS ANY 
INTEREST ARE BEING ACCEPTED BY ASSIGNEE, "AS IS, WHERE IS, WITH ALL 
FAULTS" AND IN THEIR PRESENT CONDITION AND STATE OF REPAIR, AND 
ASSIGNEE REPRESENTS TO ASSIGNOR THAT ASSIGNEE WILL MAKE OR 
CAUSE TO BE MADE SUCH INSPECTIONS WITH RESPECT TO THE PROPERTIES 
AS ASSIGNEE DEEMS APPROPRIATE. 

ASSIGNOR AND ASSIGNEE AGREE THAT, TO THE EXTENT REQUIRED BY 
APPLICABLE LAW TO BE EFFECTIVE, THESE DISCLAIMERS OF CERTAIN 
WARRANTIES ARE "CONSPICUOUS" DISCLAIMERS FOR THE PURPOSES OF 
ANY APPLICABLE LAW, RULE OR ORDER. 
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In addition to this Assignment, Assignor shall execute, acknowledge, and deliver to 
Assignee, in a timely manner and without further consideration, any documents or instruments 
that Assignee may reasonably require, including, without limitation, further assignments or 
conveyances required by any state or federal authority, deeds and consents to further evidence 
the assignment and conveyance of the Conveyed Interest in the Properties by Assignor to 
Assignee. 

This Assignment may be executed in multiple counterparts, each of which will be an 
original instrument, but all of which will constitute one assignment. 

This Assignment shall bind and inure to the benefit of Assignor and Assignee and their 
respective successors and assigns. 

To facilitate recording or filing of this Assignment, the counterpart to be recorded in a 
given county may contain only that portion of the exhibits that describe the Properties located in 
that county. Assignor, on the one hand, and Assignee, on the other hand, have each retained a 
counterpart of this Assignment with complete exhibits. 

This Assignment, other documents delivered pursuant hereto and the legal relations 
between the parties hereto shall be governed and construed in accordance with the laws of the 
State of Texas, without regard to the principles of conflicts of laws, except to the extent that it is 
mandatory that the law of some other jurisdiction, wherein the Properties are located, shall apply. 

IN WITNESS WHEREOF, the undersigned has executed this instrument on the date of 
the acknowledgment annexed hereto, but effective for all purposes as of the Effective Time. 



[SIGNATURE PAGE FOLLOWS] 



ASSIGNOR: 



CHESAPEAKE APPALACHIA, L.L.C., 

an Oklahoma limited liability company 



Name: Shawn Fields 

Title: Vice President - Acquisitions and Divestitures 



ASSIGNEE: 

STATOILHYDRO PIPELINES LLC, 

a Delaware limited liability company 



By: 



Name; 
T it l e - 



By: 




Name: Alyssa Karotkin 
Title: Authorized Person 



ACKNOWLEDGMENT 
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STATE OF OKLAHOMA 
COUNTY OF OKLAHOMA 



) 



I, a notary public of said county, do certify that Shawn Fields, who signed the writing above 
bearing date the 17* day of November, 2008, for CHESAPEAKE APPALACHIA, L.L.C., an Oklahoma 
limited liability company, has this day in my said county, before me, acknowledged the said writing to be 
the act and deed of said company. 



Given under my hand this 17 th day of November, 2008. 
My commission expires July 13 th , 2009. 



#05006347 

EXP. 7/13/09 



^ : ■■ . <, %x •••> 




V 



of 
'///in. 



STATE OF OKLAHOMA 
COUNTY OF OKLAHOMA 



) 



I, a notary public of said county, do certify that Aiy£6a l^q ro'fk 1 ■ H who signed the 

writing above bearing date the day of fJflue^nbe/r , 2008, for STATOILHYDRO 

PIPELINES LLC, a Delaware limited liability company, has this day in my said county, before me, 
acknowledged the said writing to be the act and deed of said company. 

Given under my hand this day of 0OO<L fY\ h^A 2008. 



My commission/ expires 



& /ay l?oi 



5 \ 0S>- 



< - 



\ &/\. pu»v>,.- ^ 
This documertt^reparBd^^ 
Chesapeake AppalaM^l.L.C. 
900 Pennsylvania Avenue 
PO Box 6070 

Charleston, WV 25362-0070 



Notary Public 



RET(JRj\j TO- 

Box 6070 
Weston, WV 2S362 
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Included Gathering Assets 

Attached to and made a part of that certain Assignment, Bill of Sale and Conveyance (Included 
Gathering Assets) by Chesapeake Appalachia, L.L.C., an Oklahoma limited liability company, in 
favor of StatoilHydro Pipelines LLC, a Delaware limited liability company 





LECEMD 

Victoiy Area Pipeline 

CoUimi)iaTj«msiui$sioit aw\ Sloi.iye Pipelines 



+/- 1475' 6" .188WT X42 steel suction line to Stern #1H to rental compressor @ Victory central facility 

+/- 1,000' 6" .188 WT X42 steel gathering line from Stern #1H and Stern #2H to Victory central facility, including 
valves, drips, etc. 

+/- 9,000' 10" .25 WT X42 steel gathering line from Durig pad to Davis/Whiteman 10" including valves, drips, etc. 

+/- 18,000' 10" .25WT X42 steel gathering line from Davis pad to Whiteman 10" including valves, drips, etc. 

+/- 17,000' 6" .188WT X42 steel gathering line from Elson #1 to Whiteman 10", including valves, drips, etc. 

+/- 26,000' 8" . 188WT X-42 steel gathering line from Whiteman to Victory central facility, including valves, drips, 
etc. 

+/- 1 1 ,000' 6" . 1 88 WT X-42 steel gathering line from Mason Dixon # 1 to Victory central facility, and beyond to 
TCO interconnect 

Tap, riser, valve setting, measurement and appurtenant equipment at point of receipt to Columbia Gas Transmission 
Corporation Line 1740 

Victory central facility including rental compressor, piping/valves/fittings, TEG unit, separator, JT skid, pressure 
vessel, and other miscellaneous equipment necessary to effectuate deliveries to Columbia Gas Transmission 
Corporation via its Line 1740 
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STATE OF WEST VIRGINIA, MARSHALL COUNTY, SCT.: 

I, J^?N PEST, Jfyflerk of the Counh^Zommission of said County, do hereby certify that the annexed writing, bearing 

date on thc^) 

above certificate as to the parties therein named thi 



I, WeN PEST, 0lerk of the CountyCornmissi 
ieKJ<-)flr»y_-day of. , was presented for and by me, admitted to record in my office upon/ftie 

-£&£//<^>. . day odl/jL^&ld^^^^a /^.^.(T-o'clock^M. 



CPS 5M 2-oe 



TESTE: . . . S?_w!TT- i rfl J^r^Tf.' Qerk. 



